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July 10, 2607 EILEE/ACOEPTED

Via Hand Delivery WL 102007
Cagerdh ViR, L Lominissioft
Ms. Marlene H. Dortch OHiGE 7t oRretary

Office of the Secretary

tederal Communications Commission
445 12" Street, S.W.

Washington, D.C. 20554

Re:  Consolidated Application of News Corporation and The DIRECTV
Group, Inc.. Transferors, and Liberty Media Corporation, Transferee,
for Authority to Transfer Control, MB Docket No. 07-18

Dear Ms. Dortch:

Liberty Media Corporation (“Liberty Media™) is producing the enclosed Box Nos. 1-2
of documents in response to the Information and Document Request for Liberty, dated June 15,
2007 (“Request™). In accordance with Detfinition and Instruction W, Liberty Media has
attempted to identify each Request No. to which each document is responsive.

Thus, Liberty Media has numbered the responsive documents as follows:

Request No. 1.A--Document Nos. LMC.1.A.000000!-LMC.1.A.0000438;

Request No. 1.D.--Document Nos. LMC.1.D.0000001-LMC.1.D.0000435;

Request No. ILE.--Document Nos. LMC.1.E.0000001-L.MC.I1.E.0000011:

Request No. II.H--Document Nos. LMC.I1.H.0000001-LMC_ 11.H.0000106; ,
Request No. [V.A.--Document Nos. LMC.1V.A.0000001-LMC.IV_ A, 0000050 " O"F
Request No. IV B.--Document Nos. LMC.IV.B.0000001-TV .B.0000080 1

i p—

Liberty Media has not produced multiple identical copies of responsive documents.

Pursuant to the Protective Orders adopted in this proceeding on May 21, 2007 and
July 10, 2007, Liberty Media has designated certain responsive documents as “Confidential™
r “Highly Confidential” and is submitting, with this letter, two redacted copies of the
responsive documents for public inspection. The Request generally seeks information and

Atlania e Boston « Charlesion ¢ Charfotte  Columbia » Greenville » Myrde Beach o Rafeigh « Washingion, DO « Winsion-Salemn



Ms. Marlene H. Dortch
July 10, 2007
Page 2

documents which are confidential and proprictary. Liberty Media has reviewed the documents
carefully in determining whether they should be classified as publicly available, confidential,
or highly confidential.

Liberty Media will make the Stamped Confidential Documents and Stamped Highly
Confidential Documents available for inspection in accordance with the Protective Orders at
the offices of Nelson, Mullins, Riley & Scarborough LLP at the above address. Please contact
Thomas Bardo, Esquire ((202) 712-2817) to make arrangements for such inspection.

If you have any questions regarding the enclosures, please contact me.

Respectfully submitted,

Rt

Robert L. Hoegle
Counsel for Liberty Media Corporation

RLH:kjk
Enclosures
ce: Sarah Whitesell, Media Bureau (w/o encl.) (By E-mail)
Tracy Waldon, Media Bureau (w/o encl.) (By E-mail)
Royce Sherlock, Media Bureau (w/o encl.} (By k-mail)
Patrick Webre, Media Bureau (w/o encl.) (By E-mail)
William Beckwith, Media Bureau (w/o encl.) (By E-mail)
Jim Bird, Office of General Counsel (w/o encl.) (By E-mail)
JoAnn Lucanik, International Bureau (w/o encl.) (By E-mail)
Jeffrey Tobias, Wireless Telecommunications Bureau (w/o encl.) (By E-mail)
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Bear, Stearns & Co. Inc.
3183 Madison Avenue

New Yark, New York 10179
Tel 212.272-2000

www. bearsiearns.com
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GLOBAL EQUITY RESEARCH I

““Analyst Cerfification

s cerify [ 1) tharthé views expréssed
. in this reseqrch report gccuralely
reflect my pemonal.views about
any or all ofthe subject socurities

of issuers referred o in this eport . -
and {2) no part of-my- ..

compensafion was,
divectly dr indlrécty.r
" specific rec

views expressad inihis réport.

April 2, 2007

1, Robert Willins, GPA, horeby

TOSTATES

Lt

Tax & Accounting

Discovery Communications Will “Redeem” Cox’s Stock

Discavery Communications, Inc [DCY is principally owned by thiee unrelated shareholders:
Cox Communications Holdings, Inc. ICCHI),  Advance/Newhouse  Communications
ANC], and Discovery Holding Co. (DISCA). CCHI and ANC each own approximately
25% of DCI's stock, and DISCA owns 30% of DCl's stock. DISCA, which conducts an
active tade o business in acdition 1o its ownership of DCl stock, was separated in a tax

free spindft from Liberty Mecia [t more than a year age.

DCI has sanounced a plan to redeem, through o fansaction popularly known os a "coshe
rich splitaff,” its shares owned by CCHI. {See "Discovery Communications Sigrs leter of
intent 10 Redeem 25% Interest Held by Cox Communications,” press elease doted Murch
26, 2007, included in Form 8K fled on March 22, 2007 ) In the transaction, DCE will
create & Newco to which it will convey (il The Travel Chonrel, (i) Antenna Audic, ard
fii] $1.275 billion in cash. in exchange for all of Neweo's stock DCH will then distibute
Mewea's stack o CCHI in exchange for all of the latter’s DCI stock. The exchange shoula
quatify as @ taxfree exchange because the requirements of Sec. 355 appeor to be met
Presumably, Newco wil' be conducling, immediately afier the distibution, o tade o
business that has been ouively conducied thioughout the fveyear peried ending on the
date of the distnbution. If so, tha active business requirement will be met because Newco,
although # acauired such frade o business within the fivevear period ending on the dote
of the distribution, will bave acquired the business in o "permissible” manner - via a wholly
iaxfree fransaction Undoubledly, the sepaiclion is being curied ou for o valid comorate
business purpase such thet the “business purpose” requirement is met. The distribution is o
non—pro rata distribution, and, it it was taxable, it would be trealed, under Sec. 302{al, as
an "exchange” and not as a distibulion of property to which Sec. 301 opglies.
Accordingly, the “device” lest need nol be confionied here. and the Iransaction, even if it
exhibils one or more “device faclars,” will not be viewed as used prncipally o5 o device
for the dishibution of ecmings and profits. The distribulion, moreover, should not be a
“disqualified distribution” within the meaning of Sec. 355[di2), o charocierizotion inat
would render the distributior taxable ot the DCI level, because, presumably, CCHI does
not hold “disqualified stock” in DCI—stock that CCHI aequired, by purchase, within the
tivevear period ending on the date of the distribution.

Lehman Brothers does ond seeks to do business with corpanies covered in its reseorch reparis. As o result, investors
should be aware thot the firm may have a conflict of interest that could affect the objectivity of this report.

{ustomers of Lehman Brathers in the United States can receive independent, third-party research on the compony of
compaies covered in this report, ot no cost fo them, where such research i ovadable. Customers an access this
independent research of www.lehmanlive.com or can call 1-800-2LEHMAN o request o topy of this reseordh.

Investors should consider this report os only o single foctar in making their invesiment dedsion.

'PLEASE REFER TO THE BACK COVER FOR IMPORTANT DISCLOSURES. |
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